FORM D UNITED STATES | OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION | OV Number 39350076
\ Washington, D.C. 20549 ass 005
«
. ROGESSED FORM D
P 1% 1““1 NOTICE OF SALE OF SECURITIES 02048401
ot 3 PURSUANT TO REGULATION D, , |
-‘\‘\ON\SO\A\, SECTION 4(6), AND/OR DATE RECEIVED
\“N‘\O UNIFORM LIMITED OFFERING EXEMPTION P | \
? N /) ALy 7
Name of Offering (0 check if this is an amendment and name has changed, and indicate change }’” @ X / \\_}
Intelligent Markets, Inc. Series B-2 Preferred Stock Financing ,4\\‘ ,M_m WOD /,\
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 [ Rule 5065 T Section 4763, \D ULOE
Type of Filing: New Filing O Amendment y / — n L 009 LS
A. __ BASIC IDENTIFICATION DATA & V%' ° " = 7/
1. Enter the information requested about the issuer N A7

Name of Issuer (O check if this is an amendment and name has changed, and indicate change. w B y
Intelligent Markets, Inc. \/

Address of Executive Offices (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
410 Jessie Street, Suite 602, San Francisco, CA, 94103 (415) 625-4812

Address of Principal Business Operations  (Number and Street, City State, Zip Code) | Telephone Number (Inctuding Area Code)
(if different from Executive Offices)

Brief Description of Business
Provider of comprehensive trading technologies for dealers and exchanges serving the institutional financial markets.

Type of Business Organization

B corporation . O limited partnership, already formed O other (please specify):
O business trust O limited partnership, to be formed
, Month  Year
Actual or Estimated Date of Incorporation or Organization: | 1 [T] | 9 l 9 ] M Actual O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: m

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section
4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the ﬁfst sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if
received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that
address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not
manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and
offering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in
Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This Notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in
those states that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with
the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a
precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in
the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be
completed.

' ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested of the following:

o »  Each promoter of the issuer, if the issuer has been organized within the past five years;

P

of equity securities of the issuer;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% more of a class

. Each executive officer and director of corporate issuers and of corporate general and managing partners of

partnership issuers; and

. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: O Promoter [ Beneficial Owner M Executive Officer =~ M Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
William Holmberg
Business or Residence Address (Number and Street, City, State, Zip Code)
410 Jessie Street, Suite 602, San Francisco, CA 94103 ’
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer =~ & Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Carl Huttenlocher
Business or Residence Address (Number and Street, City, State, Zip Code)
410 Jessie Street, Suite 602, San Francisco, CA 94103
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer M Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Daniel Ahn
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o0 Woodside Fund, 350 Marine Parkway, Suite 300, Redwood Shares, CA 94065
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer & Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Kannan Ayyar
Business or Residence Address (Number and Street, City, State, Zip Code)
301 University Ave., Second Floor, Palo Alto, CA 94301
Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer M Director General and/or
. Managing Partner
Full Name (Last name first, if individual)
Myron Scholes
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Oak Hill Venture Partners, 65 East 55t Street, 19" Floor, New York, NY 10169
Check Box(es) that Apply: O Promoter M Beneficial Owner. O Executive Officer [ Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Woodside Fund
Business or Residence Address (Number and Street, City, State, Zip Code)
350 Marine Parkway, Suite 300, Redwood Shares, CA 94065
Check Box(es) that Apply: O Promoter & Beneficial Owner O Executive Officer O Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Oak Hill Venture Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
65 East 55" Street, 19" Floor, New York, NY 10168

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total .

amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is
.an exchange offering, check this box O and indicate in the columns below the
amounts of the securities for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD 1ottt ettt et bbbttt s eanen $ 0 $ 0
EQUILY vvovveerresesesceeesse st ess s see st es s sttt $ _3,262,600.03 $ 1,673,804.22
O Common & Preferred
Convertible Securities (including WaTITANtS) .........occouvevrusereeesrnererennier st seesessesessenass $ 0 $ 0
Partnership INTEIESES. ......ouovvuivirieeiieceeesesctesesseesess st eseeas s eseseesssss s s s et ss et ensnsnas $ 0 $ 0
Other (Specify Yottt $ 0 $ 0
TOMAL . vevtreee e e $ 3,262,600.03 § 1,673,804.22
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines. Enter
“0” if the answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIted INVESLOLS ....o.vvveviecece ettt ee sttt ee e e ee e 5 $ 1,673,804.22
Non-accredited INVESIONS .............o.covrvivereeeieeeesesessesssessesaessee s sesessen e s e N/A __NA
Total (for filings under Rule 504 ONIY)...cocvcerererrinninissessnieininsesessessessses e senses N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505ttt e ettt e et e ettt e en et e e e et s ee et e ee oottt rannn N/A $ N/A
REZUIALION A ..ot ettt b ettt n s e ianeas N/A $ N/A
RUIE 504ttt ettt bbb es st as s besase s erernesns N/A $ N/A
TOAL ..ottt ettt sttt ettt ee e sentetasensnien s N/A $ N/A
a. Furnish a statement of all expenses in connection with the issnance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TrANSTEr AGENT'S FEES....u.vuivieiieeeieiecis ettt et st sb s s s bt n s ss s st ennes O $
Printing and ENZIavINE COSES ........oviveveieentriieieeceeeesiesseseteasnessstesesessssesesasanesessssesessssesesesesssnssssnsens O s$
LAl FEES ... ivoiitiieicec ettt ettt ettt b bbbt B $§ _ 50,000.00
ACCOUNTING FEES 1.vueeiviiiiieiteiieet st sttt et see s ens et e et s s seseseses s et sssessesat s sasebasesesansesesas O §
ENGINEETING FEES 1..o.oniiviviiitetieceiete ettt sttt es e s ae e et tate e enea bbb sesees s seseasatssesenres O 3
Sales Commissions (specify finders’ fees separately) .....c.cc.cocvrierreririnieininieeseeeee e O %
Other Expenses (identify) = (I
TOLAL oottt ettt et ettt et st b s e s s s s S et ettt et e e ee et et ea e e e e es s e esane b s b baba b s en e & 3 50,000.00
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